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This Brochure provides information about the quediions and business practices of Hood River
Capital Management LLC (“Hood River”, “HRCM”, usewour). If you have any questions about
the contents of this Brochure, please contact (80&) 221-0983. The information in this
Brochure has not been approved or verified by thieed States Securities and Exchange
Commission or by any other authority.

Hood River Capital Management LLC is a Registerag$tment Adviser with the Securities and
Exchange Commission. Registration of an Investrelviser does not imply any level of skill or
training. The oral and written communications ofaaviser provide you with information with
which you determine to hire or retain an adviser.

Additional information about Hood River Capital Magement LLC is also available on the SEC’s
website atvww.adviserinfo.sec.gov




Item 2 - Material Changes

This is the initial Form ADV, Part 2A (Brochure) veave used for our initial registration with the
Securities and Exchange Commission.

As a result, there are no material changes toifgeanith this filing. Future updates will have all
material changes listed in this section since asir ipdate filing.
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ltem 4 - Advisory Business

Background

Hood River Capital Management LLC (HRCM, Hood Rijudood River Capital Management,
Advisor, we, our) was organized as a Delaware lachltiability Company in October of 2012.
We are owned as follows:

Brian Smoluch, Member (owns 21.7%)

David Swank, Member (owns 21.7%)

Robert Marvin, Member (owns 21.7%), and
Roxbury Capital Management, LLC (owns 35%)

Assets Under Management

As of December 10, 2012, the date of this brochttepd River has zero ($0) assets under
management as we are a new investment adviser.

We do not manage client accounts on a non-discratyobasis.

Portfolio Management Services

Hood River provides discretionary portfolio managenservices to separately managed accounts
(SMA or SMAS).

Our services focus on small market capitalizatemdll cap) equity growth opportunities. We
seek long-term capital appreciation by investingtotks with market capitalization below $3
billion which exhibit strong growth characteristi@sd attractive valuation relative to underlying
profitability. Our portfolios typically consist &0 to 120 equities which are each limited to 5% of
the total portfolio value at cost. We also mongector concentrations and generally limit these to
no more than a 15 percentage point difference ttmweightings in the Russell 2@G0Growth

Index at the time of purchase.

! Roxbury Capital Management, LLC is in turn owned by WT Investments, Inc., which is in turn owned by M&T Bank
Corporation, a public traded company in the United States.



Individual / Institutional Separate Account Managern

Hood River Capital Management manages all clieabaets consistent with each client’s stated
investment objectives, financial situation, risletances, investment restrictions and account
guidelines. We are primarily a small cap growthestynent adviser. Client objectives and needs
will be documented in the written agreement we haiie each client.

We may be a sub-adviser to a client (through aenasib-advisory relationship with Roxbury
Capital Management, or we may enter into directramtual relationships with a SMA client.
Regardless of the indirect or direct client relasibip, the following descriptions apply:

When we enter into a written agreement with thentliwe outline our authority and
responsibilities in the management of the clieatsount assets, including any restrictions or
limitations a client may place on our investmerd drokerage discretionary authority. Limitations
or restrictions shall be provided in writing andyntee amended by each client from time to time as
provided to HRCM in writing. We will implement sluénvestment restrictions when reviewed and
accepted by Hood River. We reserve the right fiesesto implement an investment limitation or
restriction if we feel, in our sole discretion, tisaich limitation or restriction would prohibit us

from fulfilling our contractual obligations or figiary obligations to a client.

Based on each client’s specific needs and circumeta we may also manage the client’s account
assets in a tax efficient manner. This means we subject to the client’s instructions, manage
the client’s account as determined necessary byebfing capital gains or losses. We do not
directly or indirectly provide tax advice; we witlllow each client’s specific instructions or those
provided by the client’s independent third party peofessionals. Such instructions or changes to
existing instructions related to tax efficient mgament shall be provided in writing and are
considered investment restrictions, which are meguio be provided to us in writing.

Tax Lots: To manage client accounts in a tax effitmanner, we may instruct a client’s
custodian to sell or hold specific tax lots; howevee sole determining authority on tax lots and
gain and loss reports is each client’s indepentiertt party qualified custodian, such as a bank,
broker, trust company or insurance company.

We may, when requested, send a client's summangyrtepn gains / losses in each client’s account
during a calendar year or time period. However affieial record keeper and source of tax
information on gains and losses is the client’sadian and not Hood River. Our reports are for
the client’s information only.

Check writing / debit cards are generally prohiditer individual / high net worth clients as the
use of a check or debit card can cause trade erargerdrafts. As a result, if a client desires
checking / debit cards, please notify us, and wg coasent to the activity in our sole discretion.



We do not manage accounts that utilize marginarbge, nor do we engage in short-selling. We
are a long-only money manager. We may, howevgizaibptions or option strategies for our
clients.

Item 5 - Fees and Compensation

Hood River is compensated in two ways for our sicagi growth portfolio services.

Asset-Based Fee — Separately Managed Accoun@®ur standard, annual, asset-based fee
schedule for separate accounts is as follows, sutgjea minimum account size of $5 million,
which may be waived by Hood River:

Market Value of Assets Held in the Account: Annbak:
First $50 million, the fee is: 1.00%
Next $50 million, the fee is: 0.90%
Over $100 million, the fee is: 0.80%

The asset-based advisory fee is charged as defireath client’s advisory agreement with us.
Asset-based fees are typically billed quarterlgheziin advance or in arrears, as requested by each
client. For accounts opened or closed during encldr quarter, the fee due and payable will be
pro-rated for the number of days in a calendartguaiur services were provided. In the case of a
terminating account with fees paid in advance, wepromptly send each client a refund of pre-
paid and un-earned advisory fees through the daerrmaination.

For accounts that pay in arrears, clients willbaiced for the pro-rated portion of the fees dure f
the period, and subject to a client’s authorizatiee will invoice the client’s custodian for theefe
to be paid directly from the client’s custodial agnt as authorized in the written agreement we
have with each client.

Performance Fee For one institutional client we have agreedeéacbmpensated via a
performance-based fee. This fee schedule hasdmpanents:

A base fee of 75 basis points and
A performance fee of up to 50 basis points on #teancount assets, billed annually.

The total fee paid under this performance fee gearent is capped at 125 basis points per annum
(1.25%) but would be negotiated on a case-by-casks with each qualifying client.

The performance fee is calculated and accrued eaehdar month / quarter, but is not billed
until the first calendar year is completed.

Performance fees are also subject to high wateksraard other provisions that are negotiated with
institutional clients and Hood River. High watearks mean that losses in the account must be
recouped before the performance fee provisionpéicable. As a result, Hood River may not be
compensated with any of the performance fee faereded time periods, or we may be
compensated in excess of what another client wioalg paid absent the performance fee.



Performance fees are not applicable to FavorecbN#&lauses that may be requested from time to
time by institutional clients or their investmeiinsultants.

To be charged a performance-based fee, each oliesttqualify as required by federal law,
specifically Rule 205-3 under the Investment Adrgsict of 1940 (see also Iltem 6, below). This
means that the client, at the time of agreeinggerformance-based fee must qualify as a
“Qualified Client” as indicated below:

e $1.0 million of assets invested with Hood River, or
e $2.0 million net worth (individual and/or spousekiding primary residence and;
* Qualified Purchaser as defined under the Investi@enipany Act of 1940

Valuation: Securities held by the fund or our separate @ticdients are valued by the client’s
account custodian. All client custodians are tlpiatty, independent custodians.

We invest in liquid equity securities only. Asesult, we do not anticipate valuation issues or
concerns. However, if we do have issues with sgcpiicing as provided by client custodians, we
will identify those items and contact the custodiancorrective actions and explanations.

Generally, securities are valued as follows:

» Securities traded on national exchanges are valutek last sales price or, if traded on
multiple exchanges, as determined by your custodian

» Over the counter securities are valued at thedade price as reported by quotation
services or based on the average of the lastds# price.

General Information on Advisory Services and Fees

Management or performance-based fees may be negbtinwaived at the discretion of Hood
River based upon a number of factors, including,nat limited to, the following:

» Potential additional assets to contribute
» Other relationships
» Complexities related to the account / assets mahage

Termination for Sub-Advised or Hood River's dirgathanaged Separately Managed Accounts:
Client accounts may be terminated by either HoogRor the client subject to 30-day written
notice with a pro-rated refund or charge of adwidees due through the date of termination
subject to specific provisions in each advisoryeagrent we have with clients.

Employees and Family members
Employees and family members may receive the samess provided to clients at no fee or at
advisory fees that are lower than those chargetidots

Fees payable to Hood River do not include the falhg: These fees or charges are borne by each
client and by mutual fund investors as shareholdetise Roxbury Small Cap Growth Fund. Hood
River does not participate, directly or indiredtiythese fees as listed:

7



* Brokerage commissions, mark-ups or mark-downs orcipal transactions as executed by
third party and independent broker dealers

» Transaction fees, including exchange and SEC tctinsafees

» Other related costs and expenses that may be imfyseustodians, brokers or third
parties

» Charges imposed by custodians, brokers and thiteepaincluding, but not limited to:

0 Advisory fees and administrative fees charged bjuadifunds or exchange traded

funds held by the Funds

Advisory fees charged by third parties

Custodial fees

Sub-agent transfer fees, if any

Deferred sales charges on mutual funds, if any

Odd-Lot differentials, if any

Transfer taxes

Wire transfer and electronic fund processing fees

O O0OO0OO0OO0O0O0o

Please see Item 12, below, for additional infororategarding other costs that may be incurred as
an investor in the fund.

Although our investment strategy does not includecipasing mutual funds, cash in separate
accounts may be invested through the client’s digtoin money market mutual funds which
charge the fees and expenses described above.o W garticipate directly or indirectly in these
fees or expenses; however, the ultimate ownersoflHRiver, Roxbury and affiliates (M&T Bank
Corporation, a publicly traded company) may pgrtate in these fees or expenses charged by
money market mutual funds.

Item 6 - Performance-Based Fees and Side-By-Side Ragement

As we disclosed in Item 5 of this Brochure, we haw&eparate account client with whom we
have entered into a performance-based fee.

The performance-based fee is as described abovis @iagpped at a total fee for services of 125
basis points or 1.25% per annum (see Item 5, above)

The use of a performance fee may create an inafdivHood River to allocate transactions to
performance-based fee accounts over those whoodreharged a performance-based fee to
increase our compensation. In addition, the use mérformance fee could cause an incentive
for Hood River to make investments that are riskiemore speculative than would be the case
in the absence of a performance-based fee.

Hood River is also compensated as part of the padace fee on unrealized gains and losses
in the calculation of the performance fee.

To mitigate the potential conflicts of interest, ave developed and utilize our trade
allocation policies and procedures. These take actount multiple criteria for determining
allocations, including investment objectives of #ezount, size, capital required for
investment, and liquidity needs, among others. eBam these criteria, we then apply them to

8



the opportunity and amount of the security we dnle & obtain for all participating accounts.
Our goal is to treat all participating accountsaofair and equitable basis through the
appropriate allocation of trade opportunities.

As we have only one investment product, Small Capw@h, we typically aggregate most
security transactions together if timing and cdelwv$ allow. When we do so, we allocate full
or partial completions on a pro-rated basis acadisslient accounts.

Please see Item, 12, Brokerage Practices (belawfuliobrokerage practices detail.

Item 7 - Types of Clients

As indicated under Item 4 above, we provide outfpbo management services to the following
types of clients:

* High net worth individuals

» Trusts, estates or charitable organizations
* Business entities

* Public funds

* Endowments

* Taft Hartley Plans

We generally impose a minimum account size (sulifgenegotiation) of $5 million for separate
accounts. Please see Item 4, above.

ltem 8 - Methods of Analysis, Investment Strategieand Risk of Loss

Hood River's investment process and approach:

The Small Cap Growth strategy seeks long-term aapppreciation by investing in equities
(stocks) with market capitalization typically bel&®8 billion at the time of investment
exhibiting strong growth characteristics and attirecvaluation relative to underlying
profitability. Our portfolios typically consist @0 to 120 positions which are each limited
to 5% of the total portfolio value at cost. Seatoncentrations are generally no more than
15 percentage points different from the sector Wweigys found in the Russell 2000®
Growth Index (the performance index used to compareperformance).

Research: The process begins by screening a weadrstocks with future expected
earnings growth of greater than 15%. Hood RiveKperienced investment team then
performs fundamental analysis to identify compaméd the following characteristics:

* Growing revenues

» Stable or expanding margins

* Emerging industry leadership positions
* Low debt levels

» Solid cash flows, and



» High or potentially high returns on capital

Additional research is applied to the most pronggnurchase candidates to uncover those
companies with dominant competitive positions, pesibusiness and market trends, and
solid management teams that are committed to emhgustiareholder value.

As an additional check, we conduct a valuation gsialto determine how the stock is
currently priced relative to its industry, histaladange and the overall market.

The Small-Cap Growth Strategy is for clients witloag-term time horizon who are able to
tolerate the greater volatility inherent in thiggeeent of the capital markets. Certain
circumstances may cause us to make decisionsébaltiin short term transactions
(securities held less than 1 year).

Hood River uses various informational sources &late securities; these may include but are
not limited to the following sources:

* Inspection of the issuer’s corporate activities

* Research materials provided by third parties

* Annual reports, prospectuses or filings with theusigies and Exchange Commission
(SEC)

» Company press releases

* Interviews with management and;

* Financial newspapers, magazines and web-basednafion / data

Risks

Our securities analysis methods and overall dectisiaking process rely on information

provided by third party sources. This informatioay include data about and assessment of the
markets, the national and global economies and sthéstical / research information. We
believe that these sources provide accurate ddtdeWe are alert to indications that data may
be incorrect, there is always a risk that our agialgnay be compromised by inaccurate or
misleading information.

All investments involve the risk of loss, includijdgut not limited to, the loss of principal, a
reduction in earnings (including interest, dividsrat other distributions) and the loss of future
earnings or appreciation. Additional risks includarket risk, interest rate risk, issuer risk and
global economic unrest. Although we manage ckecbunts consistent with the client’s risk
tolerance, there can be no guarantee of retunmvekied principal.

As a result, investors should be prepared to learisk of loss.

Small Cap Growth Strateqy Risks:

The risks associated with investing in small capitycsecurities are particularly pronounced for
securities of companies with smaller market cajga#ions. These companies may have limited
product lines, markets or financial resourcesheytmay depend on a few key employees.
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Securities of these smaller companies may tradefleguently or at lesser volumes than those of
more widely held securities. As a result, the gadfithese small cap securities may vary more
sharply than other securities.

In addition, these smaller capitalization equitiegy trade in the over-the-counter market with
limited market participation, thus creating a Ieggid market, or on a regional exchange which
can have a liquidity impact.

Item 9 - Disciplinary Information

Registered Investment Advisers are required tdalscall material facts regarding any legal or
disciplinary events that would be material to theleation of us as an Adviser.

There have been no legal, criminal or civil actiagsinst Hood River or its employees.

Item 10 - Other Financial Industry Activities and Affiliations

As indicated under Item 4, above, Hood River ig pamed by Roxbury Capital Management. As
further indicated in footnote 1, above, Roxburgvweed by Wilmington Trust Investments which
is in turn wholly owned by Wilmington Trust.

As a result, there are a number of “affiliated” gmmmon control / ownership) financial services
entities in our corporate ownership structure. Eoesy, we have evaluated these relationships and
determined that there are no material interactmtseen Hood River and any of the Roxbury /
Wilmington Trust affiliated entities.

Wilmington Trust, as a provider of trust company amvestment management services, may be a
custodian or serve as trustee for some of HoodrRiekents. In such capacity, Wilmington Trust
may invest clients’ cash in money market mutuatiBimanaged by Wilmington Trust or its
affiliates. Wilmington Trust (and its affiliatesharges separate fees for their services, including
money market fees and expenses charged to shageholthese money market funds.

Hood River has also entered into a contractuaigagragreement with Roxbury Capital through
which Roxbury provides various services including:

1. Operational support 8. Proxy Voting / Proxy Vote
2. Administrative support Committee (and outsourced vendor)
3. Business services 9. Other Governance services /
4. Trading support committees
5. Marketing 10. Information technology, and
6. Client services 11.Accounting
7. Compliance, including the designation
of the CCO

As identified in Item 4, above, Roxbury is part @mof Hood River.
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ltem 11 - Code of Ethics

As required by the Investment Advisers Act of 1@@ by the Investment Company Act of 1940,
we have adopted a Code of Ethics applicable teraployees of Hood River. This Code is
administered by Roxbury Capital (as indicated @mit10, above).

As a result, our Code is similar to the Code ircplevhile our employees were employees of
Roxbury. In summary, the Code:

* Documents the high standards of personal and wiofes requirements of our employees

» Enforces our fiduciary obligation to put each cliernterest first (before ours or those of
any employee)

» Prevents officers or employees from taking inappede advantage of their position with
us

* Requires employees to keep confidential all ofrttagerial and non-public information on
our clients, our trading activity, research idead eelated data or information

The Code also describes the procedures we havenmeplted to monitor and mitigate potential or
actual conflicts of interest between our interestd our clients’. A summary of our attempts to
avoid these potential conflicts include, but arélmoited to, the following:

* Preserving the confidentiality of client informatiand data

* Prohibition on insider trading (using or communiicgtmaterial non-public information on
an issuer)

* Prohibition on rumor mongering

» Restrictions and limitations on the giving or reteg of gifts and gratuities or business
entertainment

» Restrictions on political contributions and;
» Personal trading limitations / restrictions / repay

In connection with these areas, our Code placésatasns on our officers and employees
(including their personal / employee-owned or emiedrelated accounts) which require the pre-
approval of all personal transactions (i.e., “regble transactions” as defined by the Code).

Our Code prevents any employee or their immedaately members from taking advantage for
personal gain of the trading or investment decsioa make on behalf of clients.

We permit employees and immediate family membepitchase or sell the same securities we

recommend to clients. This activity is, in partaaflict of interest between our interests andsého
of clients. However, as stated previously, we friblany employee from profiting on the security
transactions we make on behalf of our clients.

In addition, certain officers and employees mayehidneir personal accounts managed by Hood
River at no advisory fee (see Item 5, above). Galyethese accounts are traded like any other
client account, with no preferential treatmentny amployee or employee related account. Our
Code requires the following for employee or empkyelated accounts:
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Whenever we are purchasing or selling securitieslfents as part of an active trading program or
significant cash movement, transactions for HooteRs employees will follow after all client
transactions have been completed for clients.

However, it is possible for employees to tradedwaance of the initiation of a trading program for
clients if the portfolio managers have not yetiatéd the trading program. This could cause our
employees to receive more favorable pricing fordhmme securities than clients receive on the
same day or a day or more in advance of client$ fla@se employees may take positions contrary
to clients.

We may, but are not obligated to, aggregate blockleyee trades with the trades of our clients,
subject to pro-rated allocation of the securitie®ss all client and employee accounts. In the cas
of partial fills, client trades are allocated fjretnployees last. If multiple fills are required t

obtain a full position, the multiple fills are aagred to price and all participating accounts rexeiv
their pro-rated portion of the average price bloBtease see Iltem 12 for additional detail.

Hood River also maintains a “watch list” of seties we are closely observing or anticipating
imminent action in, as applicable. We create astfidute this watch list as required, typically
twice per month.

Our employees may also buy or sell securitiesdhatontrary to the investment advice provided
to clients. This activity is restricted for at ledsbusiness days after the completion of a trading
program or the investing of significant cash flows.

Incidental Trading: when our employees wish tdéran any given day, the purchases or sales of
the same security will follow or be blocked witlode of clients in the same security, unless there
is clearly not enough available of the securitytfie case of a purchase) to satisfy clients and
employees. In this case, clients will go firstowiever, as is the case with market movements, it is
possible for employees who trade after clientet®ive a better price than a client transaction.

Our Code also:

* Limits an employee’s ability to be involved with @utside Business Activity (OBA),
except for those related to Roxbury or our affdgtsuch activity must be pre-approved by
our Chief Compliance Officer (CCO) prior to engagarin the activity

* Limits the amount an employee or immediate famignmber can provide to political
candidates and their campaigns ($150.00 per fapelyyear for candidates the employee
cannot vote for; $350.00 per family, per year fandidates that the employee can vote for),
and other limitations. Political contributions nasso be pre-approved by our CCO

These policies and procedures document our stasitambmply with the Investment Advisers Act
of 1940 and additional, applicable federal se@sitaws.
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Our Code also requires the disclosure (initiallpmire and annually thereafter) of the following
information:

o O O0OOo

All securities holdings

Members of their household

All beneficial ownership accounts and securitiegl(iding those not held by a custodian)
Other requirements

Among other things, our Code of Ethics also reciire

o

o

Pre-approval of any acquisition of securities inmated offering (private placement),
except for investments in our Funds (as we wouldgss the subscription).

Pre-approval for an employee or family member’'sstment in an initial public offering
(“IPO”). However, we do not grant permission folyaemployee or family member to
invest in any initial public offering (directly ahrough a family member / beneficial
ownership account).

A prohibition on the use or dissemination of matenion-public “inside information” on
any issuer of a security. We may not use the métion for the Funds, ourselves
(company or any individual or family member) or atgier person. This prohibition means
we cannot take action on that issuer for any pefsloents or ourselves) or communicate
the information to any person until such time asittiormation is available to the general
public (via press release, Internet or news aiticle

Individuals who violate our Policies and Procedunmesluding the Code, are subject to remedial
sanctions, including the termination of employmwith Hood River.

A copy of our Code of Ethics is available; pleasatact our CCO to request a copy by calling
952-230-6144.
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Item 12 - Brokerage Practices

As the investment adviser to client accounts, westiae brokerage discretionary authority to
select the broker, negotiate terms and conditiortkdse orders (price, size, commission, etc.) and
enter into so-called “soft dollar transactions,”arg other responsibilities.

We trade only at those brokers or dealers thatree@approve initially and periodically through
Hood River’s portfolio managers, traders and thioungput from Roxbury’s trading desk (which
may assist us in the processing of client trangasji

Hood River is a specialty money manager focusingroall cap growth equity securities. As a
result, many of the brokers or dealers we utiliaspete for our business through ideas, support,
“street” activity and intelligence which allow ug,part, to acquire or liquidate positions in
securities that may have limited trading volume8auridity (depending on size).

In selecting brokers or dealers to execute traisactor series of transactions), we consider a
number of factors to determine the appropriatenéssing that broker. Our assessment includes
a number of components which are generally dest@isecriteria for achieving best execution.
However, best execution is a concept, not a defiasd, and is conditional upon a number of
variables, not just price or commission costs. seéhaclude, but are not limited to, the following:

* General execution capability » Ability to effect the transactions

» Operational capability to clear and » The brokers’ or dealers’ facilities
settle transactions » Reliability and financial responsibility

» Capital positions and risk taking » Specialty execution capabilities
ability * Block trading capabilities

» Historical trading experience in a » Willingness to execute related or
stock unrelated difficult transactions in the

e Quality of research and investment future, and
information / strategy * Recordkeeping and similar services

* Price negotiation

We are not required, however, to solicit competitbids from broker-dealers. We are not required
to seek the lowest available commission cost foheensaction. As a result, a client may pay a
higher commission for a security transaction thesé charged by other brokers or dealers.

We typically look for and use “specialty brokersThese are broker-dealers that make a market in
the equity securities we are most interested imigiogy. In effect, this causes the broker dealers
compete for our business. This interest in spgcbkers, and their interest in Hood River,
provides us with the specific brokerage expertrsguding trading opportunities when we are
purchasing or selling securities.

We have implemented a Trade Committee which reviewsn initial and calendar quarter basis,
all approved brokers or dealers we utilize.
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Soft Dollars

Subject to our fiduciary obligation of seeking besécution for client transactions, we may select
brokers or dealers that provide us with researa@xecution services. Brokerage or research
services provided by these brokers or dealers nEyde, among other things:

- Effecting transactions and settlement servicesfal&e or custodial services to a client or
clients)

- Information on the economy, industries, sectorsyganies, statistical information, tax
information, political developments, legal issueshnical market action or activity, pricing
or appraisal services, credit analysis, risk mesment analysis and performance analysis

The services utilized by Hood River via soft ddlare not paid for in hard dollars by Hood River.
The services are paid by client commissions orsaeiions placed at the soft dollar broker which
benefit the investment decisions and strategiegsedn the management of client accounts. In
addition, soft dollars generated by one clientim ¢ase of a single transaction may benefit other
clients of ours and not necessarily the client hoerated the soft dollar credits.

We monitor all of our trading activity, including® dollar transactions, to ensure that we receive
quality brokerage and research services from theseers or dealers. Typically, soft dollars are
only earned on our discretionary, agency transastéxecuted by a broker or dealer. We may, but
are not obligated to, assess / monitor implied doltiar credits to monitor those brokers who are
“dealers” in specific issuers (meaning they hasked their capital to secure a position in a
security we are interested in). Standards we aseniplied soft dollar commissions are
consistently applied across all dealers and mamiedters we may use.

We will deal directly with market makers or deajexscept in circumstances when better price or
execution are available elsewhere; for exampleutjincElectronic Communication Networks (or
ECNSs), such as Instinet, Bridge, or others.

Even in these cases, the ECN may offer Hood Rekm®llar credits in the form of Commission
Sharing Arrangements, where credits from each aci are placed by the broker into an
account for our use. We then forward the brokeoices for our research services, which are then
paid by the broker.

When selecting a soft dollar broker, we make a dgadt determination that the amount of the
commission charged is reasonable in relation tovéthee of the brokerage / research services
received, viewed in terms of either the specif@msaction or our overall responsibility to our ctie
accounts.

As a result, we may use soft dollar brokers inisarg any or all of our clients and may use these
brokers with clients other than those making thgpent of commissions to a research broker.
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We may also use services which have a bona fid&rels / execution service and include a non-
research / execution component. When this ocetesnake a good faith allocation between the
non-research and research portion of the servezsved and pay “hard dollars” (cash) from our
own resources for the portion of the service thadhot research” or covered by Section 28e of the
Exchange Act of 1934.

The use of soft dollars presents a potential ccindli interest between our interests and those of
our clients. This conflict of interest is due he tbenefits we receive through the use of client
commissions and the on-going receipt of these eesywhich depend on our continued use of the
brokers or dealers who provide the research ancuéire services to us.

We mitigate the conflict of interest through ouliBies, Procedures, Trade Committee assessment
and periodic monitoring. Soft dollar arrangememé&sentered into through the approval of the
Head Trader and our CCO. We then utilize our Tadmmittee to monitor the performance of
each soft dollar broker and third-party researcarggements (commission sharing arrangements)
to ensure compliance with our Policies, Procedaresthese Form ADV disclosures.

Roxbury’s trading desk maintains all records ohga@ctions, commitments and soft dollar credits
generated / earned and utilized.

Commission Recapture and / or Directed Brokerage

Certain institutional separately managed accouatg emter into relationships with professional
institutional consultants and / or broker dealenereby the client has negotiated commissions with
the broker. The client will then “direct” Hood Rivto place a specific amount of transactions at
that broker with a goal to generate a specific amhoflcommissions to cover transaction costs and
to defray service costs provided by the brokemsattant to the client.

Alternatively, a client may direct Hood River tape all transactions for the client account at a
designated broker (for reasons known only to tlentlwhich may, or may not, include
commission recapture).

In either case (Commission Recapture or full DeddBrokerage), the specific instructions shall be
documented in the written Advisory Agreement weéhaith the client.

Commission recapture: In such cases, Hood Rives dot earn any of the commission credits;
these are provided by the broker directly to thentlwho entered into the commission recapture
program with the broker.

We typically will execute client transactions agasultiple clients at the same time, and then
“step-out” the commission recapture transactiorthéoclient’'s commission recapture or directed
broker. This provides us with the ability to negtd price, obtain volume discounts and other
components of best execution, while still meetimg ¢lient’'s commission recapture goals or
directed broker instructions.
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When we utilize step-out transactions for a clie@tssets, each participating client benefits from
the block trade and price negotiation / executiblowever, each client is charged the per share
commission they have negotiated with their comrorssecapture or directed broker. We do not
negotiate or establish commissions with your corsmrsrecapture / directed broker.

If the client’s commission recapture /directed leno#toes not accept step-outs, we will contact
impacted clients to re-evaluate commission recaptudirected broker instructions.

It is possible that commission recapture or dirdteker instructions may cause us to trade these
client accounts after our brokerage discretionagpants (if the commission recapture / directed
broker cannot accept step-outs). Commission racaj a form of “directed brokerage”.

As a result, each client using commission recaptudirected brokerage should understand that:

* They may pay commissions higher or lower than tlodted by other brokers or dealers

* We will not seek out or negotiate broker dealer gossions for the client

» Orders for a directed brokerage account may naldieked with our other clients (the
implementation of a directed brokerage / commissemapture arrangement is a
“restriction” placed on our brokerage discretionanghority); and

* The result is that commission recaptures instrastimeans we may not achieve best
execution on your transactions when compared ts#etions we place with our brokerage
discretionary authority

Clients subject to ERISA: Client understands dmahmission recapture or directed brokerage has
been evaluated by the Plan’s trustees (named &dgcand such commission recapture / directed
brokerage is for the sole and exclusive benefihefplan and its participants.

Aggregation of Transactions

We may, but are not obligated to, purchase an@fbtree same security for more than one client at
a time. We aggregate the same transaction fasaime security under our Small Cap Growth
strategy.

All participating clients in a block (aggregaterfrisaction will receive the same price per share
based upon a single execution or multiple execatighich are averaged to price. Certain of our
blocked transactions may be placed through an amsrabcount at the executing broker or dealer
resulting in your receipt of a confirmation on tsantions. If you have established your custodial
arrangements in a specific manger, you may notwe@econfirmation of a transaction (via your
10b-10 elections). In these cases you may onBiveanonthly or quarterly account statements
delivered directly to you by your broker / custad{gvhich may be affiliated or unaffiliated with
Hood River or Roxbury; please see Iltem 4 and 10yah
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If a block transaction is not completed (due tokeaconditions or other factors), the purchased
shares shall be allocated on a pro-rated basalIfparticipating accounts. If employee
transactions are included in the block, clientseartions are pro-rated and employee transactions
are held out in the partial allocation.

We may deviate from pro-rated allocation based wpoequitable rotational system, which may
consider criteria including investment objectivesl aestrictions, account guidelines, timing, size
of the account, and size of the transaction, anubhners.

Trade Errors:

If we discover an error in placing a purchase tiraseer, we will review the facts to determine
who caused the error and take corrective actitmsll cases, clients will be made whole either by
Hood River, the executing broker or by the custodia applicable (i.e., the entity that created the
error). If the error is a shared responsibiliber those that caused the error will compensate the
client to make the client whole.

Our CCO will record all errors, causes and corvecictions consistent with our books and records
requirements.

ltem 13 - Review of Accounts

Reviews:

While the underlying securities in our client acotsuare continually monitored, individual client
accounts are reviewed by our portfolio managera pariodic basis. Triggers of additional
reviews, if any, may be caused by global politmaéconomic events, or are conducted if
requested by a client.

Reports:

A written report of each client’s account is getigrarovided to each client on a quarterly basis.
The report is tailored to each client’s needs agrkgally includes: detail of investment
performance, assets under management, sectoustinand related data / information. We will
review report information as required with eaclewtiupon request. We recommend at least an
annual, in person review.

All reports provided by Hood River are in additimnand separate from the monthly / quarterly
statements that clients receive directly from thi@ird party, qualified custodian. If the clierdeabs
not receive these statements, they should cortactdustodian immediately or contact their Hood
River relationship manager.
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Clients are encouraged to compare the portfoligaapal from their custodian to the reports
provided by Hood River. As indicated under Itenpdstfolio valuations are based upon the
valuations provided by a client’s custodian. Thstodian is the official record-keeper of client
account assets, including gain / loss informataandgng other information).

Item 14 - Client Referrals and Other Compensation

Hood River may enter into compensation arrangemeitisaffiliates (Roxbury and our other
affiliates) to solicit advisory clients on its béhaThese arrangements, if any, will comply wiktet
requirements under the Investment Advisers Actodi0l and its Cash Solicitation Rule.

When affiliates are utilized to solicit institutiaihclients on behalf of Hood River, we will have a
written agreement with the affiliated entity andiiduals charged with the solicitation activity,
ensure the individuals are appropriately licensetthé various states where the activity will occur,
and due to our common control and ownership wemake available to these solicitors the
abbreviated compliance requirements as provideéruhe Cash Solicitation Rule.

ltem 15 - Custody

Hood River does not, itself, maintain physical odstor possession of any client’s funds or
securities.

As indicated earlier, certain affiliates may haustody of a client’s funds or securities.

You are reminded and encouraged to ensure yoweeadrectly from your custodian, your
monthly or quarterly statements on your accounssy@u authorized Hood River to directly debit
advisory fees due to us out of your custodial antahe statements you receive from your
custodian will show all holdings, transactions, itkebnd credits, including the advisory fee paid to
Hood River.

Iltem 16 - Investment Discretion

We have investment discretionary authority for¢hent accounts we manage. We do not manage
accounts on a non-discretionary basis. This imvest discretionary authority allows Hood River

to select the securities for each client’s accotlvetamount of the securities and the timing of the
transactions.

In addition, we have “brokerage” discretionary auity unless you have instructed us to use a
particular broker or dealer through commission péae or directed brokerage (see Item 12,
above).

For our separately managed account clients (itistital clients), Hood River’s investment
decisions as sub-adviser or primary advisor isexilip each client’s investment policy statement.

Clients may impose reasonable restrictions onmegstment discretionary authority. All such
restrictions or limitations shall be provided initmrg and implemented upon agreement by Hood
River. Clients can change these restrictionsthmey are not implemented until provided in
writing, fully understood and agreed to by Hood &iv
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We reserve the right to not enter into an agreeméhta prospective client or to terminate an
agreement if we believe, in our sole discretioaf the investment restrictions requested are
excessive in that we cannot meet our fiduciarygations or contractual provisions.

Item 17 - Voting Client Securities

Hood River will vote proxies for each of our clientnless that responsibility has been retained by
the client or delegated to another named fidudigryhe case of a client subject to ERISA, with
this other named fiduciary identified in the wnittagreement for our services).

We have established proxy voting guidelines apple#o the type of securities held in client
portfolios. We monitor and manage our guidelifesugh a Proxy Voting Committee, which:

» Supervises the proxy vote process, including teatification and review / mitigation of
potential material conflicts of interest involvikipod River or our affiliates

* Ensures we vote in the best interest of our cliantsnot the interest of Hood River or our
affiliates

» Determines if we can follow vote guidelines of &afic client, if requested, to determine if
the requested guidelines or direction to vote iglpnt under the circumstances

* Provides the final vote recommendation for proxsues not covered by the proxy voting
guidelines and;

» Determines if and when Hood River should deviadenflour proxy voting guidelines

Hood River may determine not to vote proxies wabpect to securities of any issuer if we
determine it is not in a client’s best interesvtdte. These determinations may apply with respect
to certain client holdings or certain clients as tase may be. As an example, the Committee may
determine not to vote certain securities if, inudgment, the expense of voting the securities
outweigh the benefit to our clients.

We utilize, through Roxbury, a proxy voting agettifd party provider. The proxy voting agent
provides customized proxy vote research consistéhtthe securities we own for our clients. Our
analysts or portfolio managers will review balloe@sures and our guidelines and determine how
votes should be cast.

The Committee provides centralized managementeoptbxy vote process. The Committee has at
least 3 (three) members at all times. Membersidethe Portfolio Accounting Manager
(Roxbury); Portfolio Managers (Hood River) and @leief Compliance Officer (Roxbury). The
Committee reviews the Portfolio Manager recommandator the Vote Guidelines if different

from the vote recommendation of the proxy vote agénmajority vote of the Committee guides
the final vote decision. We document all activofjthe Committee.
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In voting proxies, we generally vote in favor of magement recommendations as we make
investment decisions, in part, based on our assggsshthe issuer's management. We generally
vote with management recommendations on:

* Routine corporate housekeeping proposals
» Election of directors (where no corporate govereassues are implicated)
* For all other proposals, we determine whether agsal is in the best interests of our
clients and may take into account the followingdas, among others:
o0 Whether the proposal was recommended by managemerdur opinion of
management;
o Whether the proposal acts to entrench existing gemant, and;
0 Whether the proposal fairly compensates managefoepast and future
performance

Proxy ballots receipt and aggregation are geneeddigtronically processed by your custodian and
our proxy vote agent. Should we receive papeotmlive will vote those consistent with our
obligations and work with the proxy vote agenttsure they are delivered and recorded
electronically. All vote records are maintainedday portfolio accounting department and,
additionally, by the proxy vote agent (in electoformat).

Potential Conflicts of Interest — Proxy Voting

If a potential or actual conflict arises with proxgting, we may handle the conflict in a number of
ways based upon the type and materiality. Optiociside:

» Voting in accordance with our proxy vote serviddlfey have no conflict with the issue or
issuer)
* Voting pursuant to client direction / instruction

Conflict may arise in a number of ways with resgedhe issuer, Hood River and our affiliates,
including:

* The issuer is a client of Hood River or Roxbunatiliates (if we or our affiliates manage
the issuer’s portfolio or retirement plans). Iistbase, we will obtain and follow an
independent, third party recommendation on howote.v

* The issuer is an entity in which Hood River’s asélyr portfolio manager assigned to
review the ballot measures has a relative (inclyidiamily members or spouse, minor
children, step children or children sharing our &yee’s home) in management of the
issuer (or an acquiring company). In this situatiwe will rely on the proxy vote agent’s
recommendations and follow that vote recommendation

* The issuer is an entity in which a Committee menhiaera relative in the management of
the issuer or acquiring company. In this situgtise will rely on the proxy vote agent’s
recommendations and follow that vote recommendation

* The issuer is an entity in which a Hood River (@xBury) officer or director or relative of
these persons is or was an officer, director orley@@ or such person or relative otherwise
has receive more than $500 annually during Hoo@Rier Roxbury’s) last three fiscal
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years. In this case, we will rely on the proxyevaggent’s recommendations and follow that
vote recommendation.

* The issuer is Wilmington Trust. Due to the coningl interest of Wilmington Trust in
Roxbury (through WT Investments, Inc.) and Roxbsigwnership interest in Hood River,
we would have a conflict of interest in voting swattares. However, we do not believe
(and generally prohibit) the purchase of Wilminglionist shares by Hood River is likely.

» Aclient or prospective client directly or indirgctonditions a future engagement of Hood
River on voting proxies with respect to any clisrgecurities on a particular matter, in a
particular way.

» Conflicts exist between the interests of an ERI8&nt and the sponsor’s interests; in this
situation we would vote in favor of the Plan’s et or

* Any other circumstance in which our fiduciary dutguld be or could be compromised.

» A conflict of interest is not material if:

o0 The securities held by Hood River are less tharol #fae outstanding shares of the
issuer, but only if the securities do not place éi&wer among the 10 largest
holders of the issuer’s outstanding voting seasjtand such securities do not
represent more than 2% of the client’s holdinghwRbxbury, and / or

o The matter to be voted on relates to a restrugjuwfrihe terms of existing securities
or the issuance of new securities or a similar enatising out of the holding of
securities, other than common equity, in the candéxa bankruptcy or threatened
bankruptcy of the issuer.

We will maintain all books and records related toxy votes, our guidelines, ballots receive and
vote activity as required of a registered investhaglviser.

If you would like a copy of our Proxy Vote Guidets, please contact our CCO, Brian Beh, at 952-
230-6144.
ltem 18 - Financial Information

Hood River does not have any financial circumstariogeport that impairs its ability to meet
contractual and fiduciary commitments to our cleentVe have not been the subject of a
bankruptcy proceeding.
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